FORMD UNITED STATES
p\ SECURITIES AND EXCHANGE COMMISSION
\J /R“t " '\k“\v Washington, D.C. 20549

J}/.

07047314

FORM D

I SEC USE ONLY
" NOTICE OF SALE OF SECURITIES Prefix Seria
& PURSUANT TO REGULATION D, ;
SECTION 4(6), AND/OR DATE RECFIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering {0 check if this is an amendment and name has changed, and indicate change.)
Offering of Limited Partaership Intcrests

Filing Under (Check box{es) that apply): O Rule 504 O Rule 505 M Rule 506 O Section 4(6) O uLoE
Type of Filing: O New Filing B Amendment

A. BASIC IDENTIFICATION DATA

1.Enter the information requested about the issuter

Name of [ssuer (03 check if this is an amendment and name has changed, and indicate change.)
South Pacific Parwers, Lid.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
510 Bering Drive, Suite 323, Houston, Texas 77057 T13-974-8825
Address of Principal Business Operations. {Nutber and Street, City, State, Zip Coxde) Telephone Number (Including Area Coxde)
(i different from Executive Offices)
Sume
Brief Description of Business: PROCESSED
Retail dining
Type of Business Organization

O corporation & limited partrership, already formed O other (please specify \ MAR i 3 Zw?

[ business trust D limited partnership, to be formed rH

Month Year F'
Actuad or Estimated Date of Incorporation or Organization: 09 2005 Actual O Estimated NANC’AL
Jurisdiction of Incorporation or Organization: (Enter two-letter 1.5, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DS

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in refiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.or 15U.8.C.
77d(6)

When to Fite: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the dale itis received by the SEC at the address given below or, if received at that address after the date on which
i is due, on the date it was mailed by United States registered or certitied maii to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20545.

Copies Requested. Five (5} copies of this notice must be filed with the SEC, one of which must be manually 5|gned Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no tederal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or
have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form.
This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the nolice constitutes a part of this notice and must be
completed.

ATTENTION
Failure to file notice in the appropriate states will not resuit in a 10ss or tne federal exemption. Conversely, failure to file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form are not required to respond 10i8
unless the form displays a currently valid OMB control number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

® Each promoter of the issuer, if the issver has been organized within the past five years:

¢ Euach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a ¢lass of equity securities of the issuer:

* Each executive ufficer and director of corporate issuers and of corporate general and managing pariners of panoership issuers: and

* Each general and managing partner of partnership issvers,

Check Box(es} that Apply: O promoter 0 Beneficial Owner O Exceutive Officer

D Director

B General andvor
Managing Partner

Full Name (Last name first, if individual)
South Pacific Management, LLC

Business or Residence Address {Number and Street, City, State, Zip Code)
510 Bering Drive, Suite 323, Houston, Texas 77057

Check Boxes) that Apply: B Promoter O Beneficiat Owner Executive Officer M Director 0J General andfor
Managing Partner

Full Name (Last name first, if individual)

_ Michael E. Fliopn. )

Business or Residence Address (Number and Street, City, State, Zip Code)

510 Bering Drive, Suite 323, Houston, Texas 77057

Check Box(es) that Apply: O promoter B Beneficial Owner [ Executive Officer [ pirector O General andiar
Munaging Partner

Full Name (Last name first, i individual)

Australian Enterprises, L.P.

Business or Residence Address {Number and Street. City, State, Zip Code)

510 Bering Drive, Suite 323, Houston, Texus 77057

Check Box(es) that Apply: I Promoter [ Beneficial Owner 3 Exccutive Ofticer 2 Director 0O General andror
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter O Beneficial Owner 3 Executive Officer O pirector O General andror
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Strect, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter O Bencficial Qwner 2 Exceutive Officer [ pirector O General andvor
Munaging Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State. Zip Code)

Check Box(es) that Apply: O promoter O Beneficial Owner O Exccutive Officer O Director O General andvor

Managing Partner

Full Name (Last name firsy, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Usc blank sheet, or copy and use additional copices of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?

Answer also in Appendix, Column 2, if filing under ULCE.

2. What is the minimum investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of a single unit? ..............coccoovieeceeece e

4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any commission

YES NO
o ™
$7.500
YES NO
M O

or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed
is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. 1f more than five (5) persons Lo be listed are associated persons of such a broker or dealer, you may set forth

the information for that broker or dealer only.

Full Name (Last name first, if individual)
Riverstone Wealth Management, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
7801 Capital of Texas Highway, Suite 310, Austin, Texas 78731

Name of Associated Broker or Dealer
James Edward Cannon

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” 0r check INAIVIAIAL STALES......co.ivi it seeciccrire et et ererecse e eee s st s bereeennemssss st esnsneessestssbsssessessnesas sesnsann O All States
[AL] [AK] [AZ] {AR] [CA] {€o] [CT] [DE] [DC] [FL} [GA] [HI] [1D]
[1L] [IN] [1A] (KS] [KY] [LA] ¥ [ME] [MD] IMA] [MI] [MN] IMS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND) [CH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] v  [UT] [VT) [VA] [WA] [WV} [W1] [WY] [PR]
Full Name (Last name first, if individual)

APS Financial Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
1301 South Capital of Texas Highway, Suite B-220, Austin, Texas 78746
Name of Associated Broker or Dealer

Peter Aman

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” of check INAIvIAUAL STALES............coiiimrrr v v ss s iss b e b s be st et enmeaeeeeaesensaeesanensn 3 All States
[AL] [AK] [AZ] [AR] [CA] [CO] {CcT} {DE] {DC] [FL] [GA] [HI] [1D]
[IL] [IN] [TA] [KS] [KY] [LA] [ME] [MD] {MA] [MI] [{MN] [MS] [MO)
[MT] INE] [NV] INH] [NJ] INM] [NY} INC] {ND] [GH] {OK] [OR] [PA] ¥
[RI] [SC] [SB] [TN] [TX] [UT] VT fVA] {WA] [(WV] (W] [wy] [PR]

Full Name (Last name first, if individual)
Laidlaw & Company (UK) LTD.

Business or Residence Address (Number and Street, City, State, Zip Code)
90 Park Avenue, New York, New York 100t6

Name of Associated Broker or Deater

Peter J, Malone, Hugh J. Marasa, Ir., Craig A. Bonn, Robert N. Rotunno, Robert K. Connors, Michacl W. Wagner, Robert Bonaventura, Adam M.
Scoit, Nancy E. ReifTullman, Brian G. Anderson, Stephen Soler, James A. Reid, Steven R. Hill, David J. Paladino, Jason A, Russo, Peter H,

Silverman, Joseph A. Cordi, Sr., Jason A. Russo

States in Which Person Listed Has Solicited ar Intends to Solicit Purchasers
(Check "All States" or check individual States

[AL] ¥ [AK] [AZ]Y  [AR] [CA]¥ {COl¥v  [CT}V
[IL] [IN] [1A] [KS) [KY] ILA] Y [ME]
[MT] [NE] [NV] INHIY  [NJ]¥  [NM]) [NY] ¥
[RI] [SC] (SD] (TN) [TX}¥  [UT] [VT]

[DE] v
IMD]

[NC] ¥
[VA] ¥

[DC]
[MA] ¥
[ND]
[WA] Y

[FL} v
(MI] v
[OH]
[Wv]

[GA] v
[MN]
[OK]
wn v

O All States

[HI]
(MS] v
[OR] ¥
A

[1D]
(MO)¥
[PA] Y
[PR]

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

3

4,

Enter the aggregate offering price of securities included in this effering and the total amount
alrcady sotd. Enter "0" if answer is "none™ or "zero.” If the transaction is an exchange offering,
check this box [ and indicate in the columns below the amounts of the sceurities offered for
exchange and already exchanged.

Type of Security Aggregate Amount Already
Units of Limited Partnership Interests, Promissory Notes and Warrants Offering Pricc Sold
Debt o Promissory Notes ($770,000 face value) ..o, L3 770,000 $ 770,000
EQUitY. .o Limited Partnership Interests ($7.000,000) and Warrants...... 5 7.000,000 $ 6,995,300
0O Common O Preferred
Convertible Securities (inCIuding WAITANLS) ....vvccceervrmrecriiinriinneses s sessressse e 5 770,000 $ 770,000
PUrTNErSHIP TNTETESLS ... . coeviereeeteeeececcrermeeres e sasmrmssnss s sassesesessserareeetssnase s semeas s e seeneeneas $ 7,000,000 $ 6,995,300
Other (Specify ) 5 Q 5 (]
TOAL ettt e sttt ettt e $ 7,770,000 3 1,765,300
Answer also in Appendix, Column 3. if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines. Enter "0 if answer is "none” or "zero.”
Aggregale
Number Dollar Amount
Investors of Purchases
ACCredited INVESIOTS ..ot e re s s s a s 82 3 7,765,300
Non-accredited INVESIOTS i ittt e e e 0 $ 0
Total (for filings under Rule 504 OnlY)...ooeeccii e $ 3
Answer also in Appendix, Column 4, if filing under ULOE,
If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated. in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1.
Type of offering Type of Dollar Amount
Securily Sold
RUIE SO5 oot e ettt ettt N/A 3
Regulation A ..o N/A $
RUIE S04 ... ceecrerrmemis s ssrese s esesesesssreresbe bbb aesensebes s st esasasasesessbebesesasasree s sesamamamnassesas N/A $
TOUIL ..o et N/A $
#&.  Furnish a statement of all expenses in connection with the issuance and distribution of
the securilies in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box (o the left of the estimate,
Transfer AFCNES FEES coiviiiceeecce et vt e st $ 0
Printing and ENgraving CostS . ouuuiuiiiiiiieneeeiiesis e eenseneesieesseeesessetesbessenssessesbensassnssesnes ™ 5 300
LEEAI FEES ......eoeremerrmreiciccene et eeses s b sttt s bt s aers s s s s s s rane e sebse e e e nene (%] L) 40,000
ACCOUNTINGE FEOY ottt a s st eas et et s s n s san st esmmenraene e %] $ 0
ENZIRECTINE FECS ..oooemeeeetis sttt eas st sess s sas sttt s ta et et st besemraraneneeeersonmemessene = $ 0
Sales Commissions (specify finders’ fees separately) ® ... coeceernnenreceesceeecreerennns L) 717,000
Other Expenses (identify) State filing fees and strategic advisors *.......oeveinnensncen, §__ 225000
Total *Assumes sale of 100% of securities offered ... 5] $__ 1,042,300
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b. Enter the difference between the aggrepate offering price given in response to Part C-
Question | and total expenses furnished in response to Part C - Question 4.a. This

difference is the "adjusted gross proceeds to the ISSUCE" o, $ 6.727.700

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed o
be used for each of the purposes shown, If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C -
Question 4.b above.

Payments to

Officers,
Directors, & Payments To

Affilintes Others
SALAGES AN TEES ....oeeeevmrrere s crr s st cr e s st srens s s sssrern s ™ $100,000 M $__ 300,000
PUTCHASE OF FEAL ESUAIE oo eeeeeeeeee e s e eeeeee e e eme s eneeeeeesns M$  None [ ) None
Purchase. rental or leasing and installation of machinery and equipment ...........ccococconnnns H$ None Ms 400,000
Construction or leasing of plant buildings and facilitics .......ooeviiiiiiiinnieciinsresesssrerenns %  None M35 1,500,000
Acquisition of other business (including the value of securities involved in
this offering that may be used in exchange for the assets or securities of another
ISSUET PUSUANE 10 @ TNETRET) w.vveciccececeeres et o e et en e st renree e eeereranns B $_ Norc $ None
Repayment of indebtedness.... BT SUT U PO USRI $433,000 & $__1.170.000
Working capital.............co....... OOV B $_ None B $__2.694.700
Other (specify) Royalty to franchisor ) B $__None B % 130,000
COTUMI OIS .ot ecams s et o e et et M $533,000 B $_ 6,194,700
Total Payments Listed (column 101als added) .......oooov oo Ms 6,727,700

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505. the following
signature conslitules an undertaking by the issuer to furnish 1o the U.S. Securities and Exchange Commission, upon writien request of its staff. the
information furnished by the issuer to uny non-accredited tnvestor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
South Pacific Partners, Ltd. ‘Z)—n . 5 ? é b February 28, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)

Michael E. Flinn Manager of South Pacific Management. LLC, the sole

general partner

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
Sof 9




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provistons of such rule? Yes No
(|

See Appendix, Column 5, for state response.

2, The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as rcquired by state law.

3 The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished by the issuer o offerces.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied (o be entitled to the Uniform Limited Otfering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this rotice to be signed on its behalf by the undersigned duly
authorized person.

[ssuer (Print or Type) Signature Date
South Pacific Partners. Ltd. ‘73’! ¢. # é - February 28. 2007
Name of Signer {Print or Type} Title of Signer (Print or Type)
Michael E. Flinn Manager of South Pacific Management, LLC. the sole
general partner

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually
signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

2

5
Disgualification under

Intend to sell 3 State ULOE (if yes,
o non- attach explanation of
accredited Type of security and waiver granted) (Part E-
investors in agpregate offering price Type of investor Item 1)
State (Part B- offered in state (Pant C - and amount purchased in State
Item 1) Item | (Part C-ltem 2)
Number of
Number of Non-
Accredited Accredited
State Yes No [nvestors Amount [nvestors Amount Yes No
Limited Partnership
v v
AL Interests {$7.000,000) ! $37.500 0 0
AK v v
Limited Partnership
v v
AL Interests {$7.,000.000) L $100.000 0 0
AR v v
Limited Partnership
CA 7 lmcrcsts‘ F:$7.000.000). 14 $760.000 0 0 v
Promissory Notes
($770,000) and Warrants
Limited Partnership
v v
co Interests (37.000,000) L $25.000 0 0
Limited Partnershi
v 4 v
cT Interests ($7,000.000) 4 $246.500 0 0
Limited Partnership
v v
DE Interests ($7.000.000) 2 $128.000 0 0
DC v v
Limited Partnership
v v
FL. Interests ($7,000.000) 3 $69.000 0 0
Limited Partnershi
v p v
GA Interests (§7,000.000) 2 $165.000 0 0
HI v v
1D v v
1L v v
IN v v
1A v v
KS v v
KY v v
Limited Partnership
LA v [nlercsls‘ .(_$7.0()0.000). ) $334.000 0 0 v
Promissory Notes
($770,000) and Warrants
ME v v
MD v v
Limited Partnership
v v
MA Interests ($7.000,000) 3 $341.500 0 0
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APPENDIX

2

5
Disqualihication under

Intend o sell 3 State ULOE (if yes,
to non- attach explanation of
accredited Type of security and waiver granted) (Part E-
investors in aggregate offering price Type of investor Item 1)
State {Part B- offered in state (Part C - and amount purchased in State
Ttem 1) Item | (Purt C-ltem 2)
Number of
Number of Non-
Accredited Accredited
Suate Yes No Investors Amount Investors Amount Yes No
Limited Partnership
v v
MI Interests ($7.000.000) 2 $222.000 0 0
MN v v
Limited Partaership
v v
Ms Interests ($7.000.000) ! $28,000 0 0
Limited Partnership
v v
MO Interests ($7.000.000) l $125.000 0 0
MT v v
NE v v
NV v v
Limited Partnership
v v
NH Interests ($7.000,000) ! $15.000 0 0
NJ v v
Limited Partnership
NM v [nterests ($7.000.000). [ $150.000 0 0 v
Promissory Notes
($770,000) and Warrants
Limied Partnership
v v
NY Interests ($7.000.000) 3 $615.000 0 0
Limited Partnership
v 4
NC Interests ($7.000.000) : $80.000 0 0
ND v v
OH v v
oK v v
Limited Partnership
v v
OR Interests ($7.000.000) ! $100.000 0 0
Limited Partnership
PA v | [Inerests (57.000.000). 2 $1.320,000 0 0 v
Promissory Notes
($770.000) and Warrants
RI 4 v
SC v v
SD v v
TN v v
Limited Partnership
X v Interests ($7.000,000). 7 $513.500 0 0 v
Promissory Notes
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APPENDIX
1 2 5
Disqualification under
Intend to sell 3 4 State ULOE (if yes.
10 non- attach explanation of
accredited Type of security and waiver granted) (Part E-
investors in aggregate offering price Type of investor [tem 1)
State (Part B- | offered in state (Part C - and amount purchased in State
Item 1) Item | (Part C-lItem 2)
Number of
Number of Non-
Accredited Accredited
State Yes No Investors Amount Investors Amount Yes No
($770,000) and Warrants
uT v v
vT v v
Limited Partnership
A% v v
A Tnterests ($7,000,000) 3 $94.500 0 v
Limited Partnership
v v
WA Interests ($7,000,000) ! $75.000 v 0
A v v
Limited Partnership
v v
wi Interests ($7.000.000) { $20.000 0 0
wY v v
PR v v
. Limited Partnership
frhe v v
Austria Interests ($7,000.000) ! $97.000 0 0
. Limited Partncrship
v v
Belgium Interests (§7,000.000) 4 $492 000 0 0
. Limited Partnership
v
Brazil Interests ($7.000.000} : $100.000 0 0 v
- Limited Partnership
v v
Chili Interests ($7.000.000) | $33.000 0 0
Limited Partnership
s v v
Denmark Interests {$7.000.000) | $350,000 0 0
Limited Partnership
v
France Interests ($7,000.000) | $25.000 0 4] v
Limited Partnershi
v p
Germany Interests ($7.000.000) 2 $115,000 0 0 v
. Limited Partnership
v v
India Interests ($7.000.000) I $25.000 0 0
Limited Partnership
ands v v
Netherlands Interests ($7.000.000) i $235,000 0 ]
New Limited Partnership
v v
Zealand Interests ($7,000.000) ! $50,000 0 0
. Limited Partnership
; v v
Singapore Interests ($7.000.000) l $24.900 0 0
. Limited Partnership
a v v
Switzerland Interests ($7.000,000) 4 $638,900 0 0
Limited Partnership
v v
UAE Interests ($7,000,000) L $15.000 0 0
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